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Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  27th  day  of  May,  20Q8,  by  and  between  Winifred  H.  Porftr,  A  Widow  tfi  and  thm^g I  gPgg 
m.far.t  Cynthia  Porter  Mllranv.  Lessor  {whether  one  or  more),  whose  address  is  3B12  Arfrorfrwn  Dr.  Fort  Worth,  Texas  Wf.  «d  FWR  SEVENS 
FjJKr.V  CO..  LLr  S  M.i-  ShW  s..»,  H«.  Fori  Wnrth.  T»fla  761112.  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  heremabove 
named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee  n|  . 

L  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclus.vely  to  Lessee  the  following 
described  land,  hereinafter  called  leased  premises: 

Block  4,  Lot  12,  of  Edgecliff  West,  Unit  No.  1 ,  an  Addition  to  EdgecliK  Village,  Tarrant  County,  Tews,  According  to  the  Plat  Recorded  in  Volume  388-26,  Page  61, 
Deed  Records,  Tarrant  County,  Texas. 

in  the  county  ofTarrant.  State  of  TEXAS,  containing  35®  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  ^«»n. 
preTcription  or  0S4  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas  afong with  all  ^^^S^iSi 
substances  produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herem  mcludes  helium,  carbon  d ox.de  and  omer 
commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretes  and  any  ^'/^"P^* 
£Zow  oAereafter  owned  by  Lessor  W hid,  arc  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  .n  ^ 
bonus,  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  comp  ete  or  accurate  descr.pt.on  of  the Ami  ^covered  Fo 
the  purpose  of  tenining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specfied  shall  be  deemed  correct,  whether  actually  more  or 
less. 

2  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  Fiveja  years  from  the  date  hereof  and  for  as  long  thereafter 
as  oil  or  g£  o^eTsub^  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewuh  or  th.s  lease  .s  othcrw.se 

separatedTLessee's  sector  facilities,  the  royalty  shall  be  Twenty-fly,  Percent  (TO  of  such  production,  to  be  dehvered  a  Lessee  s  op  to  L«sor  at  tte 
weZad  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Ussee  shall  have  me  con  .nu.ng  ngh l^^^t^S^l 
wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevanmg  in  the  same  field,  then  m  the  nearest  field  in  wh.ch  uiere  .s  such  a 
p^evSg  price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances 

KJIfltflSltl  of  the  proceeds  realized  by  Ussee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other 
IS  taxeT  Sftf  Ss  ncurred V  Lessee  in  defining,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  ^  ^1 have  *e 
Suing  right  to  purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quahty  « the  same  ^«  ****** »  ™£  san^ 
Sen  prevailing  in  the  same  field,  Ln  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparab  e  purchase  contracts  entered  mto  on  the  same 
or^a^pSnTdate  as  the  date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  t.me  thercata ^one  or  men 
weSsrtheTasedVmises  or  .ands  pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances 

are  waitine  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  sna u 

n^SK  deeS  tote  pacing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  conserve  days  such  wel or  w 1  s  a^  sh^- 

rcTpSction  therefrom  is  not  being  sold  I*  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  th.s  te> 

to  Sr  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of  said  9<May  penod  and  thereafter  on  or  before  each  anmversary  of  the  end  of 

faidloZ Pen^Thil ^  mil  or  Sar7shut-in or  production  therefrom  is  not  being  sold  by  Ussee;  provided  that  if  this  lease  .s  otherwise  ^™™*»«** 

ope^^ 

e^dof  the  Wy  period  next  following  cessation  of  such  operations  or  production.  Ussee's  failure  to  properly  pay  shut-.n  royalty  shall  render  Ussee  l.able  for  the 

shall  V^foA for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency or  by 
^J^^^^^^^to^  °<  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository otto -he 
SStt  S^faETto  Ussee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  ^TfZ^ZS^^S^ 
foil  "refuse  to  accept  payment  hereunder,  Ussor  shall,  at  Ussee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  .nst.tut.on  as  depos.tory 

^to^TS3£  for  in  Paragraph  3.  above,  if  Ussee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on jflte 
leased  .S2 o ^SvSa!S2  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  mcludmg  a  revise  of  umt 

wwmm 


of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted  accordingly  In  Uie  absence  of  produc. fan ^  in 

the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

r  If  Lessor  owns  less  than  the  Ml  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  roydt.es  payable  hereunder  tor  any  well  on  any 
part  of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mmeral 

estate  '^^f*^^^^^  ^miiet  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights'and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  jf^J^^^^J 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  m  ownersh.p  shall  be  binding  on  Lessee until  60 
days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  estabhshmg  such  change  of  ownersh.p  to  ^  sat'sfaction  of 
Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  pe^on  entitled  to 
shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent  s  estate  in  the  depository  des.gnatcd ^ above  If  at  any 
time  two  or  more  persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  the.r  credi  in  the  depository, 
either  jointly  or  separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  berelieved  of  a 
obligations  Lreafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obl.gat.ons  with  respect  to  the  transferred  interest  shall 
not  affect  the  rights  of  Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by 
this  lease,  the  obligation  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this 

lea%th  UsS!!  may**  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any 
portion  of  the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obl.gat.ons  thereafter  arising  with  respect  to  the 
intere™  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obl.gat.on  to  pay  or  tender  shut-.n  royalt.es  shall 
be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained  hereunder.  ,    ,   .  .  rtP  „niti„A 

lS  in  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  prermses  or 
herewith,  in  primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  win  the  right  to  conduct  such  operations  on  the  leased  premises 
as  may  be  reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drill.ng  of  wells,  and  the  construction  and  use  of  roads, 
canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  faci  «.es  deemed  V^to 
discove°,£oduce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas,  water  and/or  other  substance^ ^ced  on  ^ 
leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  UkkwiA,  jhe 
ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  I  above,  notwithstanding  any  partial  release  or  other  partial 
SionTthis  lease;  and  (b)  to  anyother  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  ,n  the  vicimty  of  the  '^P^'^^ 
pooled  therewith.  When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  ^J^^^^Z 
Uian  200  feet  from  any  house  or  barn  now  on  the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  wuhout  Lessor's  consent,  and  Lessee  shall  pay  for  damage 
caused  by  its  operations  to  buildings  and  other  improvements  now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growmg  craps  Oiereon. 
Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the 
term  of  this  lease  or  within  a  reasonable  time  thereafter.  „«™™,„.»«,i 

11  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules  regulations  and  orders  ri^ff™™** 
authority  having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other substances  '^J^^ 
reworkmg,  production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  £  obtain ,  nm»y  l^'^T^ 
services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war.  sabotage,  rebellion^  insurrection,  not,  stiik^ =  or  labor 
disputes  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such production  «  * 
reasonably  wfthin  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  toe  period  of  such  P"""°"^ 
shdlbe  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  th.s  lease  when  drilling,  production  or  other  operations 

"TmXte^ 

from  Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming 
St^eu^on  x^nuTon  of  Uns  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  ,n  the n^ce  the  addres 
offeror  thiprice  offered  and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice  shall  have  "hepr.orand 
pSedl^ option 1  purchase  !he  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  m 

°!?r  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days 
Lessee  wrio^en  mrtice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  even  the  matter 
M?MtMj^  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  m  part  unless  Lessee  is 
given  a  reasonable  time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so.  <uhsurfaCe  well  bore 

14  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns  a  P"!^^™^™^ 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  od  or  gas  wells  the  surface  locations*  which 
^SSoSSXS^  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewrth  and  from  wh.ch  Lessor  shall  have  no  nght  to 
royalty  or  other  benefiL  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  hSeby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee  s  op^^ay^nd  d.scha^e  an y  to* es^ 
morteaees  or  liens  exist™  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  opt™.,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
^^^^£T^hm  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-n  royalties  otherw.se  Pa^*e^ 

M  Usm  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  mterest, 
until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved.  n         f„  drmine  „ 

1 6.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

operations. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  ^n»s  and  royal*,  a  re  market 
Si)  al  may  vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations,  l^r  un^r^tands  that  U,  se  Ic^sr 

fL  an!  that  LeJir  entered  into  this  lea-  without  duress  or  undue  Influence.  ';™^ 
down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  .n  the  negotiation^ oT this 
would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  th.s  lease  w.ll  seek  to  alter  the  terms  of  th.s  transaction 
based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the 
2n!!u^  ^cessors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  part.es  hereinabove  named  as  Lessor 


LESSOR  (WHETHER  ONE  OR  MORE) 


Signature: 
Printed  Name: 


a:  Winifred  HZfroftar.  bv  and  through  her  aoent  and  trttornev  intact  Cynthia  PoVter  M||ranv        u^-.Wjf-   GypUefU^.  U 


ACKNOWLEDGMENT 

STATE  OF  TEXAS 

C°T?S££^  before  me  on  the  /fr      day  *&Sf±^  2008,  by  Wnf>d  H  Peter  hy  and  throuoh  her aqerfl 

aHomev  in-fact.  Cynthia  Porter  Mllranv 


and 


NotanfoPuWic.  State  of  Texas-,  ^     . w 

Notetf  s  name  (printed):  ^QJMlTV*(l0 \  \i&A 
Notary's  commission  expires: 


2 


